
STATE OF NEW YORK
STATE TAX COM},IISSION

I n  t he  Ma t te r  o f  t he  Pe t i t i on

o f

GULF OIL CORP.

For a Redeterminat ion of  a Def ic iency or
ltr:RaatKtcn><68>o<8l{&xDrutlt$rDwxeff a Re fund
of Corporation
Taxes under Art ic le Qs) 9 of  the
Tax Law for the Year€3T>llF<8ErnOt8{9 1968-

State of New York
County of Albany

Marsina Donnini

she is an employee of the Department

(aegxroocattw<rctr)

t rue copy thereof  in  a

AFFIDAVIT OF MAILING

being duly sworn, deposes and says that

of TaxaLion and Finance, over 18 years of

age, and that on the 29th day of

Not ice  o f  Dec is ion

July ,  L9 77, she served the wlthin

by enclos ing a

a s  f o l l o w s :

by (cert l f ied) mai l  upon culf  Oi l  Corp.

the pet i t ioner in the within proceeding,

securely sealed postpaid wrapPer addressed

Gulf oi l  Corp.
P .O .  Box  2100
Houston, Texas 77OOL

and by deposit ing same enclosed in a postpaid properly addressed wrapper in a

(post of f ice or off ic ial  depository) under the excluslve care and custody of

the United States Postal  Service within the State of New York.

Thar deponent further says that the said addressee is the @freestaDtrl

od<>drx) pet i t ioner herein and that the address set forth on said r i l raPPer is the

last known address of the €efreosXxldv-xsft>tlx) petittoner.

Sworn t .o before

29th  day  o f
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me l:his

July L
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STATE OF NEW YORK
STATE TAX COMI'{ISSION

In the Matter of the Pet i t ion

o f

GULF OIL CORP.

For a Redeterminat ion of a Def ic iency or
)o<Reu{Ds*xfi>o€<x>O€ts:dllecl*m<xrr a Refund
of Corporation
Taxes under Art icle(e,) 9

AFFIDAVIT OF MAILING

of the
Tax Law for the Year(o$<xx>Ser*sd<6E)1968.

State of New York
County of Albany

Marsina Donnini , being duly sworn, deposes and says that

she is an enpLoyee of the Department of Taxation and Finance, over 18 years of

age, and that on the 29t:h day of July , 19 77, s}l.e served the within

Notice of Decision by (cert i f led) mai l  upon Arthur L. Vangel i

(representat ive of)  the pet i t ioner ln the wlthin proceedlng,

by enclosing a true copy thereof in a securety seal-ed postpaid wrapper addressed

as fo l lows:  Ar thur  L .  Vange l i ,  Esq .
P . O .  B o x  8 O 5 6
Phi ladelphia, Pennsylvania 19101

and by deposi. t lng same encl-osed in a postpaid properly addressed wrapper ln a

(post of f ice or off ic ial  depository) under the exclusive care and custody of

the United Stat,es Postal  Service withln the State of New York.

Th:rt"  deponent further says that the said addreaaee is the (representat ive

cf the) pet i t lonet herein and that the addrees set forth on said rrrapper ls the

l"ast known address of the (representat ive of the) pet l t ioner.

Sworn to before me this

29Lh day of ,Ju]y
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J A M E S  H .  T U L L Y  J R . ,  P R E s I D E N T

M I L T O N  K O E R N E R

T H O M A S  H .  L Y N C H

STATE,OF NEW YORK

STATE TAX COMMISSION
TAX APPEALS BUREAU

ALBANY, NEW YORK 12227

.3ul"y 29, I9??

sulf, ol,1 srrp.
F.{J. &x SIOS
tlcruston, Tm*ar ??OOt

Gefitlsaronr

please take notice of the $WXliX(*I

of the State Tax Commission enclosed herewith'

You have now exhausted vour righ! -o[ -review at the administrative
level.  Pursuant to sect ion($ 

" I0 ' I )  of  the Tax Law, any

proceeding in court  to review an adverse decision by the State Tax

commission can only be inst i tuted under Art ic le 78 of the civ i l

Pract ice Laws and Rules, and must be commenced in the Supreme

Court of  the State of New York, Albany County, within t l  mrths

from the date of this not ice.

Inquir ies concerning the computat ion of tax due or refund al lowed in

accordance witn tnis decision may be addressed to the Deputy

Commissioner and Counsel to the New York State Department of

Taxat ion and Finance, Albany, New York 12227. Said inquir ies wi l l  be

referred to the proper authority for reply.

fl
;{r&ervisLrg tax
H6s$l.rlg otrftcar

Peti t ioner 's Representat ive

Taxing Bureau's Representat ive

TA-r . r2 (6/77)



STATE OF NEW YORK

STATE TAX COMMISSION

In the Matter of the Pet i t ion

o f

GULF OIL CORP.

for  Redeterminat ion  o f  a  Def ic iency  or
for Refund of Corporat ion Tax D-re under
Art ic le 9 of the Tax Law for the Year
t 9 6 8 .

DECISION

va lue  s tock  to  no-par

change o f  cap i ta l

Pet i t i one r ,  Gu I f  O i l  Co rp . ,  P .O .  Box  2100 ,  Hous ton ,  Texas

ITOOL (he re ina f te r  cu l f ) ,  f i l ed  a  pe t i t i on  fo r  rede te rm ina t i on

of  a  def ic iency.or  for  re fund of  corporat ion tax under  Ar t ic le

9 of  t t re  Tax Law for  the year  1968.  (F i le  No.  LL226)

A formal hearing was held before Edward L. Johnson, Hearing

Off icer ,  a t  the of f ices of  the State Tax Commiss ion,  Bui ld ing #9,

State Campus,  Albany,  New York,  on August  31,  L976 at  10:00 a.m.

Pet i t ioner  appeared by Ar thur  L.  Vangel i ,  Esq.  The Corporat ion

Tax Bureau appeared.  by Peter  Crot ty ,  Esq.  (A lexander  Weiss,  Esg.

o f  counse l ) .

ISSUES

I .  Whether

va lue  s tock  w i th

pet i t ioner ts  change f rom par

a  s ta ted  va lue ,  cons t i tu tes  a
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s t ructure wi th in  the in tent  and meaning of  sect ion l8 l ,  Ar t ic le

9 of the Tax Ldw, and requires recomputation of the l icense fee

o f  pe t i t i one r ,  Gu l f .

f I .  Whether ,  i f  there  is  deemed to  be  a  change o f  cap i ta l

s t ruc tu re ,  the  recomputa t ion  o f  tax  shou ld  be  l im i ted  to  the

number  o f  i ssued no-par  va lue  shares  a l loca ted  to  New York ,  over

and above the number of such strares represented by the fees pre-

v ious ly  pa id  on  the  va lue  o f  i t s  i ssued par  va lue  shares  a l loca ted

to New York.

I I I .  Whether  the  d i f fe rence in  ra tes  app l ied  to  par  and

no-par  shares  is  cons t i tu t iona l l y  un fa i r  and unreasonab le .

FINDINGS OF FACT

1 .  The  pe t i t i one r ,  Gu l f ,  t ime ly  f i l ed  repo r t s  o f  l i cense

fees on fore ign corporat ions,  under  Ar t ic le  9 of  the Tax law,

f rom February I ,  1936 to December 3I ,  1958.

2.  On February L6,  L97O, the Corporat ion Tax Bureau issued

a Statement  of  Audi t  Adjustment  expla in ing to  the pet i t ioner ,

Gulf, how the addit ional tax due had been computed, and that the

tax  due  was  $329 ,588 .38 ,  p l us  i n t e res t  o f  9L8 , I 27 .36 ,  f o r  a  t o ta l

due  o f  $347 ,7 I5 .74 .

3.  On July  L5,  L97L,  the Corporat ion Tax Bureau issued a

Not ice of  Def ic iency against  the pet i t ioner ,  Gul f ,  showing
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add i t i ona l  l i cense  fee  due  o f  $329 ,588 .38 ,  p lus  i n te res t  i n  t he

amoun t  o f  $46 ,L42 .37 ,  f o r  a  t o ta l -  o f  $375 ,730 .75 .

4-  On September 23,  L97L,  the pet i t ioner ,  Gul f ,  t imely

f i led a pet i t ion for  redeterminat ion of  the def ic iency.

5.  Pet i t ioner ,  Gul f ,  j -s  a  publ ic ly  he1d,  mul t i -nat ional

Pennsylvania corporat ion,  and has been qual i f ied s ince February

L,  L936 to do business in  the State of  New York.  For  tax pur-

poses under Art icle 9-A of the Tax Law, i ts tax year ended

December  31 ,  1968 .

6.  On September 18,  1968,  at  a  specia l  meet ing of  the s tock-

holders of  pet i t ioner ,  Gul f ,  a  resolut ion was adopted to  amend

the Ar t ic les of  fncorporat ion to  author ize the issuance of

300 ,000 ,000  sha res  o f  cap i ta l  s tocks  w i thou t  pa r  va lue ,  bu t  w i th

a  s ta ted  va lue  o f  $4 .16  2 /3  pe r  sha re .

7.  Immediate ly  pr ior  to  September 18,  1968,  pet i t ioner 's

author ized capi ta l  s tocks consis ted of  150 mi l l ion shares wi th  a

par  va lue of  $8.33 L/3 per  share,  amount ing to  capi ta l  o f

$1 ,  250 ,  000 ,  000 .  00 .

B.  Af ter  September lB,  t96B and pr ior  to  December 31,  L968,

pet i t ioner ,  GuI f ,  issued to i ts  shareholders cer t i f icates for  one

addi t ional  share of  capi ta l  s tock wi thout  par  va lue (and wi th

stated capi ta l  appl icable thereto in  the amount  of  $4.16 2/3)
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fo r  each one share  o f  cap i ta l  s tock  o f  par  va lue  o f  $8 .33  L /3

he ld  by  them on September  18 ,  1968.  Shareho lders  d id  no t  sur -

render  cer t i f i ca tes  tha t  they  he ld  fo r  shares  o f  cap i ta l  s tocks

o f  p a r  v a l u e  o f  $ 8 . 3 3  L / 3  p e r  s h a r e ,  b u t  a s  o f  S e p t e m b e r  1 8 ,

1968,  each such cer t i f i ca te  represented  the  same number  o f

s l ra res  o f  no  par  s tock  w i th  a  s ta ted  cap i ta l  o f  $4 .L6  2 /3  per

share  as  redes ignated  in  the  s tock  sp l i t  reso lu t ion .

9 .  On  December  31 ,  1958 ,  t he  pe t i t i one r ' s  t o ta l  i ssued  and

ou ts tand ing  cap i ta l  s tock  cons i s ted  o f  2L I ,770 ,696  sha res  w i th

no par  va lue,  but  wi th  a s tated va lue of  $4.L6 2/3 per  share,

amoun t i ng  t o  $882 ,337 ,900 .00 .

10 .  on  Sep tember  1 I ,  L969 ,  pe t i t i one r ,  Gu l f ,  f i l ed  a  Repor t

of License Fee on Foreign Corporations for the period ending

December 31, 1958, showing no tax due as a result of the change

of  eact r  share of  pet i t ioner 's  capi ta l  s tock wi th  a par  va lue of

S8.33 L/3 per  share,  in to two shares wi thout  par  va lue but  wi th

a s tated va lue of  $4.16 2/3 per  share,  as author ized by the

amendment of the Art icles of Incorporation.

t l .  On November 11,  L97L,  the Corporat ion Tax Bureau issued

a Not ice of  C1aim against  pet i t ioner ,  Gu1f ,  for  an addi t ional

l icense fee under section 181 of the Tax Law for the year ending
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December  31 ,  1968 ,  i n  t he  amoun t  o f  $2O,24L .O5 ,  f o r  t he  reasons

s ta ted  i n  sa id  no t i ce .

L2.  For  the ca lendar  year  ending December 3I ,  1968,  the

taxpayer 's  bus iness capi ta l ,  investment  capi ta l  and subsid iary

capital al locable within the State of New York, pursuant to the

prov is ions of  Ar t ic le  9-A of  the Tax Law was as fo l lows:

9r4o  ,826 ,909 .00
7  ,7 rL ,166 .00
4 ,228 ,428 .OO

T o t a l  A l l o c a b l e  t o  N e w  Y o r k  $ 1 5 2 , 7 6 6 , 5 0 3 . 0 0

13.  For  the  ca lendar  year  end ing  December  3 I ,  1968,  the

t a x p a y e r ' s  t o t a l  c a p i t a l  w a s  $ 4 , 8 3 9 ,  5 8 0 , 7 L 2 . O O .

L4.  For  the ca lendar  year  ending December 31,  1968,  the

percentage of  the taxpayer 's  to ta l  bus iness,  investment  and sub-

s id iary  capi ta l  a l locable to  New York was 3.L566%.

Business Capi ta l
Investment Capital
Subsid iary  Capi ta l

15.  As of  December 3I ,  1958,  the number of  shares

taxpayer 's  issued and outs tanding capi ta l  s tock wi thout

but  wi th  a s tated va lue of  $4.L6 2/3 per  share a l locable

o f

par

to

the

va lue

New

York  was  6 ,684 ,754  sha res .

16.  The def ic iency asser ted against  pet i t ioner ,  Gul f ,  has

not  yet  been paid.

CONCLUSIONS OF LAW

A. That the ct tanqe from par value to no-par value stock was

a change in the capital  share structure within the meaning and
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intent of section l8l of the Tax Law. That an increase in the

number of  shares wi thout  an increase in  the dol lar  capi ta l  rep-

resented by the shares was a change in  capi ta l  s t ructure.

(Mat t ,er  o f  Amer ican Chic le  Co.  v .  State Tax Commiss ion,  5  A.D.

2 d  3 l B ,  1 7 2  N . Y . S .  2 d  3 8 9 ,  a p p e a l  d e n i e d  6  A . D .  2 d  9 4 8 ,  L 7 6  N . Y . S .

2 d  2 5 L . )

B. That the l icense fee for a foreign corporation recompu-

tation upon a change in capital share structure must be made upon

the total shares issued and al located to New York after the change

in s t ructure is  made.  No prov is ion is  made in  sect ion 181 of  the

Tax Law for any deduction in computing the number of no par shares

to whictr the statutory rate is to be applied. There appears to be

no basis in ttre Tax Law to tax no-par value strares at t tre par

value rate. Nor does there appear to be any authority to assume

that  the or ig ina l  issued shares have been taxed at  the $.06 per

share no par  ra te.  (Sect ion lBI  Tax Law,  Amer ican Cl r ic le  v .  State

Tax  Commiss ion ,  ( sup ra )  L72  N .Y .S .  2d  389 ,  391 .  )

C.  That  pass ing  upon the  ques t ion  o f  the  cons t i tu t iona l i t y

of the Tax Law is outside the authori tv of the State Tax Commis-

sion. The courts have held sect ion l8l  of  the Tax Law to be

cons t i tu t iona l .
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D. That the petit ion of Gulf Oi1 Corp. for redetermination

of deficiency under section 181 of the Tax Law for the period

ended December 31,  1958 is  in  a l l  respects  denied.  The amounts

of the assessment are due tocrether with lnterest under the Tax

Law, unt i l  fu l ly  pa id.

DATED: Albany, New York

J u l y  2 9 ,  1 9 7 7

L
COMMISSIONER

STATE TAX COMMISSION

COMMISSIONER


